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POLE AnACHMENT AGREEMENT
BETWEEN

DUKE POWER COMPANY
AND

Telecable of Greenville, Inc.

THIS AGREEMENT, Made this day of , _,
between DUKE POWER COMPANY, a North Carolina corporation, hereinafter
referred to as "Duke or Licensor J" and Telecable of Greenville, Inc.
__________________• hereinafter referred to as "Licensee";

JVITNESSETH:

1. RECITALS

This Agreement is .ade with reference to the following facts:

1.1 Licensee proposes to provide cable television service to persons
res iding in the Clemson District of Duke Power
Company and desires to utilize the poles of Licensor for such purpose.

1.2 Duke is willing to authorize the installation of attachments on
its poles to .the extent Duke. in its sole discretion. eay deem
appropriate and in accordance with the terms of this Aireement.

2. ENTIRE AGREEnENT

This Agreement embodies the entire understanding between Licensor and
Licensee and shall supersede any prior contracts, representations.
negotiations or letters pertaining to the subject .atter of this
Agreement. whether written or oral. The parties shall not be bound by
or be liable for any statement. representation, promise. induce.ent or
understanding of any kind not set forth herein. This Agree.ent includes
a 11 documents attached hereto and incorporated herein by reference. This
Agreement .ay not be .odified or amended in any .anner unless done so
in writing and signed by both parties.

3. SCOPE 01 AGREE!ENT

3.1.1 Subject to the provisions of this Agr••••nt. Duke alrees
to issue to Licens.e a license in the for. of Exhibit A hereto
attached. as it eay b. revised fro. ti.e to tiee, authorizing
attach.ent of Licensee's cable television facilities to the
utility poles of Licensor and on such pol.s as are, in the sole
judg.ent of Licensor, suitable and available for such attach.ents.
A license .ust be applied for and obtained for .ach and every
extension of License.'s cable syste. where an attachment is to be



made to Licensor's poles. Each license shall describe in
sufficient detail the location of the extension and the poles on
which the Licensee proposes to attach. Licensor does hereby
license attachments to the poles of Licensor made prior to the date
of this Agreement by Licensee or by Licensee's predecessor under
a prior attachment agreement and which were made in strict
compliance with the teras and conditions of the prior attachment
agreement. All licenses issued under any such prior agreement
shall be incorporated as made under this Agreeaent.

3.1.2 Joint use of underground trenches or rights of way is not
included within the scope of this Agreement.

3.1.3 No license shall be granted for the use of rights of way,
easements, corridors, lines, poles or towers classified by
Licensor either in whole or in part for transmission use.

3.2 Services of Licensee - The facilities attached or to be attached
by Licensee shall be used solely and exclusively by Licensee for the
operation by Licensee of a cable television system engaged only in
activities or services which Congress intended (within constitutional
limits) to be protected under the purview of the Pole Attachment Act of
1978, 47 U. S. C., as amended. This Agreellent shall. be construed to
prohibit use of Licensee's attachments for transmission of any signal
or for prOViding any service that may lawfully be excluded as being
outside the intended congressional protection of the Pole Attachment
Act.

If by final administrative or judicial determination in a proceeding to
which Licensee is a party or by final decision of any Federal appellate
court, whether or not Licensee is a party, the congressional intent of
the term "cable television" as applied to the Pole Attachment Act shall
be determined so as to permit L~censor to liait the services or signals
Licensee may provide or transmit through its attached facilities while
enjoying the benefits and protection of FCC regulation of pole attachment
contracts under the Pole Attachment Act, then any service or signal
outside the protection of the Pole Attachaent Act shall be deemed an
unauthorized use under this Agreeaent and Licensee shall pay to Licensor
an attachment fee for the period during which such unauthorized use
occurred, for those poles on which Licensee's facilities were used in
any way in connection with such unauthorized use in an a.ount equal to
the lowest annual pole attach.ent fees per pole paid to Licensor by any
long distance carrier or any unregulated co.munications carrier or
system, excluding any communication user or system paying a one-tiae long
term attachment fee and any carrier or systea claiaing to be a cable
television system, for the like ti.e period in which such unauthorized
use occurred, less credit for pole attachment fees paid, plus interest
determined according to the FCC for.ula for calculating interest on pole
attachment payments. Such attachment fee shall remain in effect as an
interim rate for a period of six (6) months from the date of said
administrative or court order. Licensor reserves the right thereafter
to charge a market rate determined by Licensor which aay exceed said
interim rate.
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Licensee shall have the burden of proof in de.onstrating which of
Licensor's poles were not at any ti.e used for such unauthorized uses.
For the purpose of this Section 3.2 a 11 poles to which Licensee is
attached shall be dee.ed to have been used for unauthorized uses, except
those poles which Licensee demonstrates were never in any way involved
with such unauthorized use.

Licensor and Licensee agree that any past or present use by Licensee of
its facilities shall not be deemed to be an accepted use under the scope
of "cable television. II Failure of Licensor to probibit Licensee froll
unauthorized uses shall not prejudice Licensor's' righ.t to. additional
compensation for any such unauthorized use.

3.3 Attach.ents - Upon issuance of a license, Licensee shall have the
nonexclusive right to attach its transmission cable consisting of one
or more cables lashed together or to a single support wire together with
other necessary appurtenances, riser cable, guys, service drops, power
supplies and other appurtenances, to the poles described in such license.

3.4 Rights Reserved

3.4.1 No use, however extended, of poles or payment of any fees
or charges required under this Agreement shall create or vest in
Licensee any ownership of property rights in such poles.
Licensee's right herein shall be and remain a license. Neither
this Agreement nor any license granted hereunder shall constitute
an assignment of any of Duke's rights to use the public or private
property at the location of such poles.

3.4.2 Nothing contained in this Agreement shall be construed to
compel Duke to construct, retain, extend, place or .aintain any
pole or other facilities not needed for Duke's own service
requirements.

3.4.3 Nothing contained in this Agreement shall be construed as
a limitation, restriction or prohibition against Duke with respect
to any agreement and/or arrangement which Duke has beretofore
entered into witb others not a party to this Agree.ent, or may in
the future enter into witb any electric utility, regulated local
service telepbone utility or municipality regarding the poles
covered by tbis Agree.ent. The rights of Licensee sball at all
ti.es be subordinate to any such existing or future agreement
and/or arrangement with electric utilities, regulated local
service telephone utilities and .unicipalities, except the rights
of Licensee sball not be subordinate to a .unicipality engaging
in the business of prOViding cable television service.

3.4.4 In the event either Licensor, another electric utility, a
local service telephone utility or a .unicipality desires to
attach facilities to a pole to which Licensee bas. previously
attached its cable and by reason of the presence of Licensee's
cable said pole cannot support or acco••odate tbe proposed
facilities of Licensor, other electric utility, telephone utility
or municipality, then Licensee shall either re.ove its cable or
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pay .ak.-ready costs in those cas.s wh.re in the sole opinion of
Licensor the pole would have acce-.odated or supported th.
faciliti.s of the Licensor, other electric utility. t.lephon.
utility or .unicipality but for th. pre••nce of Licen••• •• cable.
Hak.-r.ady cost .ball be d.ter.iDed iD accordanc. witb Article 6
i.tJfr4.

3 .4 .5 If Licen.ee does not ra.rranae. tru. fer or re.ove its
cable or guy wire within thirty (30) days followinl th. date of
written notice fro. Licensor rea.rdinl such require.ents,
Licensor, oth.r .lectric utility, local' service. telephone
utilities or .unicipalities ••y p.rfon the work involved and
Licensee shall pay the full costs ther.of.

3.4.6 Lic.nsor reserves to itself, its succ••sors and assians.
and to the owners of other faciliti•• attached to s.id poles, the
right to aaintain. replace and .nlarg. its facilities .nd to
operate the saae froa tiae to ti.. in such ••nn.r as will best
enable it, in its sole judgaent, to .eet the n.eds of its custo••rs
and fulfill its own service require.ants. Licensor .hall not be
liable to Lic.nse. or to Licensee's cUltoaers for any interruption
to service of Lic.nsee or for interference with the operation of
Licensee's cable .rising in .ny .ann.r out of th.·us. of Licensor's
poles her~under, or arising in any .anner out of the condition or
charact.r of Lic.nsor's facilities or the aanner of the operation
thereof.

3.4.7 Licensor reserv.s the right and option. exercisable in its
sole discretion, upon written notice tber.of to Lic.nsee, to
withdraw froa any obligation to issue licenses for .dditional
attachments. In the event Licensor shall withdraw the rilht to
additional licenses, this Agr.eaent shall r.aain in force as to
all licenses tben in existence unless ter.inated by either party
pursuant to Article 13.

4. FEES AND C6ARGES

4.1 Applic4tiotJ ,.. Licens.e shall pay to Licansor, for the
processing and hudlin, of a r.qu.st for a pole attach.ant a,r.e.ent,
an Application F•• of Two Hundred Fifty DoII.rs ($250.00) for each pole
attach.ent .gr••••nt. A ••parate pol. attach.ant a.r•••ant ud an
addition.l Application F.e .hall be required for each district of
Lic.nsor in wbich Licens.e requ.sts to aake attach.ant••

4.2 ~tt4cb••tJt , •• - Licensee sball pay to Licen.or. for att.ch.ents
of its cable to poles under tbis Air••••nt, rental in u a.ount to be
d.terained by .ultiply1n1 tbe nuaber of polea to whicb Licensee is
.ttached by the ••xiaua Annual Pole Attachaent F.e allowable under the
rules and regulations issued by th. Federal Co.aunication. Coaaission
pursuant to the Fed.r.l Pole Attach.ent Act or as aay be deterained by
th. appropriate state relulatory co••ission, as the case ••y be. The
Annual Pole Attachaant Fe. sball be based upon data frca Licensor's .ost
recent Federal En.rgy R.,ulatory Co.aission (FIRC) For. 1. Th. Annual
Pole Attach.ent Fe. for the calendar year of 1990 is $ 4.87 The
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Annual Pole Attachaent Fee for any future year shall be retroactively
adjusted to January 1 and shall be based upon data from Licensor's FERC
Form 1 for the prior year.

4.3.1 The Attachment Fee shall be assessed semiannually based
upon the number of poles of Licensor for which licenses bave been
issued. less those for which the license has been terminated, as
of December 1 or June 1 and multiplied by one half the Annual Pole
Attachment Fee. .

4.3.2 The Attachaent Fee shall be assessed as of tbe effective
date of the License and shall not be refundable due to early
termination of such License.

4.4 Additionsl Fee - The
4.2 is for the right
under §224 of the
pursuant thereto.
following services:

fee imposed upon Licensee specified in Article
to attach Licensee's cable to Licensor's poles
Communications Act of 1934 and regulations

Licensee shall pay an Additional Fee for the

4.4.1 POller Supplies - For the privilege of attaching power
supply apparatus or similar devices, hereinafter termed "power
supplies." to any pole of Licensor, Licensee shall pay an annual
fee equal to two times the Annual Pole Attachment Fee then in
effect. Licensee shall report on December 1 and June 1 of each
year the number of power supplies attached to Licensor's poles.
The Additional Fee for power supplies shall be assessed
semiannually based upon the number of power supplies attached to
Licensor's poles as of December 1 or June 1 and multiplied by the
Annual Pole Attachment Fee. No charge shall be made for in-line
amplifiers attached to Licensee's cable and not directly attached
to Licensor's poles.

4.5 Fees Call1uistive - The fees herein charged for additional
attachments are cumulative. Licensee agrees to pay cumulative rental
for all attachments upon any single pole.

4.6 Adjust.eDt of Additionsl Fees When the basic Annual Pole
Attachment Fee is retroactively adjusted pursuant to Article 4.2, then
the Additional Fee in Article 4.4 sball be adjusted proportionally to
any increase or decrease in the Annual Pole Attachaent Fee.

4.7 Ter.s of Psy.ent - The Attachaent Fee and all Additional fees shall
be payable in advance in seaiannual payaents as of tbe first day of
January, based upon the number of poles to whicb Licensee is attached
and the number of power supplies attached to Licensor's poles as of the
preceding first day of December, and the first day of July, based upon
the number of poles to whicb Licensee is attached and the nuaber of power
supplies attached to Licensor's poles as of the preceding first day of
June of each year. Nonpayment may be considered a default of this
Agreement.
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4.8 Pay.eat - All payaents for Attachaent Fees, Additional Fees and
bills for costs and expenses reiabursable under this Agreement, shall
be payable within thirty (30) days after presentation. Nonpayaent of
bills may be considered a default of this Agreement.

4.9 Late Pay.eat Penalty - If Licensee shall fail to pay when due any
sum due Licensor hereunder, Licensee shall pay in addition to the sum
due a late payment penalty of 1.5% for each 30-day interval or portion
thereof. Partial payment shall be applied first to payment of accrued
penalties.

5. SURETY BOND

Licensee shall furnish bond or an irrevocable. standby letter of credit
issued by a federally chartered commercial bank of good standing and
acceptable to Licensor. in such amount as Licensor froa time to time may
require. and in an initial amount in accordance with Exhibit C hereto
attached, to guarantee the payment of any sums which may become due
Licensor for fees due hereunder or charges for inspections or for work
performed for the benefit of Licensee under the Agreement. including the
re~oval of Licensee's facilities upon termination of this Agreement by
any of its provisions. If Licensee shall fail to pay any sums demanded
by Licensor as due under this Agreement, Licensor may. at its option,
receive payment from Licensee's surety or sureties. whether or not
Licensee contests its liabilities to pay such sum. and whether or not
Licensor exercises any other rights or remedies it may have at law or
under this Agreement. Failure of Licensee to continually comply with
this Article 5 shall be an event of default.

6. nAKE-REAOY WORK

6.1 Field Survey

6.1.1 When an application for a license is submitted by
Licensee, a field survey shall be required, at Licensee's expense.

6.1. 2 The field survey shall be perforaed jointly by
representatives of Licensor and Licensee. Licensee shall furnish
to Licensor data necessary to perform the field survey. in a format
specified by Licensor and according to standards of accuracy and
coapleteness satisfactory to Licensor.

6.2 Poles

6.2. I In the event Licensor deteraines that a pole to which
Licensee desires to attach is inadequate or otherwise needs
modification to the existing facilities of Licensor to accom.odate
the Licensee's facilities. Licensor sball notify Licensee in
writing of the estiaated charges for the Hake-Ready Work that will
apply. Licensee shall have fifteen (15) days froa the date of the
notice to indicate its authorization for required Hake-Ready Work
and to submit payaent for all Make-Ready charges. The estimated
charges for Hake-Ready Work shall be determined by Licensor in its
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sole discretion and shall be based upon Licensor's standard work
estiaating aethods as used for other work estiaates and customer
charges.

6.2.2 Licensee shall also notify other licensees and/or joint
pole participants attached to said pole and pay for any expense
incurred by it or the. in transferring or rearranging their
facilities to accollmodate the Licensee's facilities. Licensee
shall not be entitled to reimbursement of any aaounts paid to
Licensor for pole replacements or for rearrangement of facilities
on any pole by reason of the use of Licensor, other licensees
and/or joint pole participants of any additional capacity
resulting from such replacement or rearrange.ent.

6.3 Anchors

Should Licensee install any anchor(s) to acco.modate its guy wire,
the type and placement of Licensee's anchor( s) 'sha 11 be approved
by Licensor prior to installation. Any such anchor shall be placed
so that Licensee's guy wire does not interfere with any guy wire
of Licensor.

7. STANDARDS AND SPECIFICATIONS

7.1 ~aintenance of Licensee's Facilities

7.1.1 Licensee shall, at its own expense, make and aaintain all
its attachments and facilities in safe condition and in thorough
repair, and in a manner suitable to {oicensor and so that said
attachment and facilities of Licensee will not conflict with or
alter existing equipment or use of said poles by Licensor, or by
other utility companies using or having the right to use said
poles, or interfere with the working use of facilities thereon or
which aay frail tiae to time be placed thereon.

7.1.2 Licensee's cable shall be attached to Licensor's poles
with a minimum of twelve (12) inches clearance fro. telephone
cables, exclusive of riser cables, and shall be placed on the same
side of Licensor's poles as telephone cables. The use of standoff
brackets for Licensee's cables for clearance purposes is
prohibited.

7.2 Standards

7.2.1 Licensee's cables, wires and appliances, in each and every
location. shall be aaintained in accordance with the requirements
and specifications of the National Electrical Safety Code or any
amendments or revisions of said Cod., the latest editions of the
Bell System Manual of Construction Procedures and safety
requirements of Licensor and in co.pliance with any rules ~ orders
now in effect or that hereafter be issued by the State Regulatory
Authority, or other authority having jurisdiction. The Licensee
shall aaintain its facilities on the Licensor's poles so as to
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avoid aaking said poles unsafe or unsightly in appearance.
Licensor has the right to deaand reaoval of any facilities on its
poles which will aake said poles unsafe or unsightly in appearance.
Th. Licensor has the right to refuse attachaent by the Licensee
of its facilities if in the opinion of the Licensor the attachment
is being maintained in a aanner that makes said poles unsafe or
unsightly in appearance. Drawings marked Exhibits 1 to 8
inclusive, attached hereto and made a part hereof, are descriptive
of required construction under soae typical conditions, where span
lengths are not over three hundred fifty feet (350') and voltage
of power facilities does not exceed fifteen thousand (l5 ,000)
volts as measured between phase conductor and ground.

7.2.2 Licensee agrees to take any necessary precaut ions
prescribed by Licensor, by the installation of protective
equipment or otherwise, to protect all persons and property
against injury or damage that may result from Licensee's
attachments to Licensor's poles. If, in Licensor's opinion,
Licensee has not taken such necessary precautions, Licensor shall
have the right to terminate the permission herein granted upon
thirty (30) days' written notice to Licensee. However, Licensor
shall not be considered in any way responsible for the adequacy
or inadequacy of such precautions of Licensee.

7.3 Relocation - Licensee shall at any time, at its own expense, upon
five (5) days' notice from Licensor, relocate, replace or renew its
facilities placed on said poles, and transfer them to substitute poles,
or perform any other work in connection with said facilities that llIay
be required by Licensor; provided, however, that in cases of emergency,
Licensor may arrange to relocate, replace or ~enew the facilities placed
on said poles by Licensee, transfer them to substituted poles or perform
any other work in connection with said facilities that may be required
in the maintenance, replacement, removal or relocation of said poles,
the facilities thereon or which aay be placed thereon, or for the service
needs of Licensor, and Licensee shall, on demand, reimburse Licensor for
the expense thereby incurred.

7.4 Corrections - If any part of Licensee's facilities is placed or
maintained in violation of the standards prescribed in Section 7.2 and
Licensee bas not corrected the violation within fifteen (IS) days from
the date of written notice thereof, Licensor aay, in addition to any
other reaedies it aay have hereunder, reaove or bave reaoved Licensee's
facilities froa any or all of Licensor's poles or perfora or bave
perforaed such other work and take such other action in connection with
Licensee's facilities that Licensor deeas necessary or advisable to
comply with the applicable standards, at Licensee's cost and expense and
without any liability on the part of Licensor; provided, however, that
when in the sole judgment of Licensor such a condition aay endanger the
safety of the employees of Licensor, other licensees, utilities or
municipalities or the employees of other third parties, or interfere with
the perforaance of any service obligations of Licensor, other licensees,
utilities or aunicipalities, Licensor aay take such action without prior
notice to Licensee.
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7.5 Inspection of Licensee's F.cilities - Licensor aay aake periodic
inspections of any of Licensee's facilities, and Licensee shall
reimburse Licensor for any such inspection resulting froa a serious
safety violation or a series of three or aore violations of the Standards
set forth in Section 7 during a twelve (12) aonth period or for
inspections aade in connection with any unauthorized attachment to poles
or anchors of Licensor. Licensor shall give Licensee advance written
notice of such inspections, except in those instances where, in the sole
judgment of Licensor. safety considerations justify the need for such
an inspection without the delay of waiting until a written notice has
been forwarded to Licensee. The making of periodic inspections, or the
failure to do so, shall not operate to relieve Licensee of any
responsibility. obligation or liability assumed under this Agreement.

8. UNAUT80RIZED ATTAC8nEHT

8.1 Expansion of Licensee's cable television system or attachment of
its transmission cable, riser cable, service drops, power supplies, and
other appurtenances without proper execution of an Exhibit A for such
expansions is expressly prohibited., If any of the Licensee's facilities
shall be found attached to poles ~r anchors of Licensor without the
proper execution of an Exhibit A for such facilities, Licensor may. in
addition to any other rights or remedies provided under this Agreement
or by law. require Licensee to remove such facilities forthwith or
Licensor may remove them without liability, and the expense of removal
shall be borne by Licensee, or Licensor may iapose a charge and require
Licensee to submit in writing, within fifteen (15) days after the date
of written notification from Licensor, a pole attachment license
application. If such application is not received by Licensor within the
specified time period, Licensee shall remove its unauthorized attachment
within fifteen (15) days of the final date for submitting the required
applications, or Licensor may remove such unauthorized attachment
without liability, and the expense of such removal shall be paid by
Licensee.

8.2 Notwithstanding the prov~s~ons of Article 8.1. Licensee may
without prior application aake attachllents to poles utilized as "service
drop" or "lift" poles ("Service drop" or "lift" poles are defined as
poles supporting only that portion of the Licensee's cable television
system which is used solely for conveying cable services from the
Licensee's transmission cable to an individual subscriber.). provided
that Licensee's facilities are installed in accordance with Article 7.2
and that Licensee aake proper application therefor within ten (10) normal
working days fro. the date of the attachaent. However, if Licensee
establishes a history of neglect of the tiaely filing of such
applications, the Licensor lIay discontinue the allowance of
preapplication attachaent for "service drop" or "lift" poles and cause
all notification requirements of Article 8.1 to apply to "service drop"
or "lift" poles.

8.3 No act or failure to act by Licensor with regard to said unlicensed
use shall be deemed a ratification or the licensing of the unlicensed
use; and if any license should be subsequently issued, said license shall
not operate retroactively or constitute a waiver by Licensor of any of
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its rights or privileges under this Agree.ent or otherwise; provided
however, that Licensee shall be subject to all liabilities, obligations
and responsibilities of this Agreement in regard to said unauthorized
use from its inception.

8.4 At intervals of five (5) years during the term of this Agreement,
an inventory of Licensee's attachments on Licensor's poles will be
conducted at Licensee's expense. This inventory may be conducted either
by an independent agent approved by the Licensor, or by the employees
of the Licensee and Licensor or their agents working jointly to conduct
the inventory, with Licensor's actual cost for the inventory being
reimbursed by Licensee.

After each inventory is .ade, the parties shall adjust the billing for
the interim years since the previous inventory by the following method.
The new inventory of attachments will be compared to the number of
attachments from the most recent billing and including any Exhibits A
submitted for attachments made since the lIost recent billing. Any
increase in the number of attachments between the new inventory and the
most recent billing and Exhibits A submitted shall be added to each such
billing period in accordance with the followir3 formula. Fifty percent
of any increase will be added to the earlie:st billing period and the
remaining fifty percent will be divided evenly among the remaining
billing periods for the interim years. The billing for each billing
period for the interim years shall be adjusted using the Annual Pole
Attachment Fee in effect for the billing period and the adjusted number
of attachments, plus interest for any underbilled amounts, said interest
to be determined in accordance with the FCC rate for calculation of
interest on underpayments. The adjusted billing for the interim years,
less any amounts previously paid, shall be added to the next regular
billing period following the new inventory. Any decrease in the number
of attachments between the new inventory and the most recent billing and
Exhibits A submitted shall only affect prospective billing. Licensor
shall not be liable for refunds or credits of prior billings resulting
from the over reporting of attachments. The provisions contained herein
for inventor~ and adjusted billing shall in no way relieve the Licensee
of its responsibility to submit timely Exhibits A as described in Article
3 and Article 8.

9. LEGAL REQUIREWENTS

9.1 L."s .nd ReguJ.tions - Licensee shall at all times observe and
comply with all applicable laws, ordinances, statutes, rules or
regulations which in any .anner relate to the rights and obligations of
Licensee under this Agree.ent.

9.2 Permits - Licensee, as required by law, shall obtain authority to
erect and maintain its facilities on public and private property or
within public streets and highways and shall secure necessary consent
froll state and municipal authorities or from the owners of property to
construct and maintain facilities at the locations of poles of Licensor
which it desires to use. No use of Licensor's corridors or poles shall
be made prior to Licensee's obtaining all necessary permits. Licensee
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shall sub_it to Licensor such evidence of co.pliance with the foregoing
requirements, as Licensor may require.

10. RISK OF LOSS

10.1 Licensee shall exercise reasonable care to avoid damaging the
facilities of Licensor, and of other licensees, utilities or
municipalities attached to Licensor's poles. Licensee assumes all
responsibility for any and all loss or damage caused by Licensee's
employees, agents or contractors. Licensee shall .ake an immediate
report to Licensor and to other licensees, utilities or .unicipalities,
as appropriate, of the occurrence of any such damage and shall reimburse
the respective parties for all costs incurred in .aking repairs.

10.2 Licensee expressly assumes responsibility for deter.ining the
condition of all poles to be climbed by its e.ployees, contractors or
employees of contractors. Licensor disclaims any warranty or
representation regarding the condition and safety of the poles covered
by this Agreement. Licensee acknowledges that poles of the Licensor will
from time to time become unserviceable and unsafe for climbing prior to
Licensor's discovery of such condition. Licensor agrees that upon
notification it will replace any pole that has become unserviceable.

11. LlnITATION OF LIABILITY

Licensor reserves to itself, its successors and assigns, the right to
locate and maintain its corridors and poles and to operate its facilities
in such a manner as in its sole judgment will best enable it to fulfill
its service requirements. Licensor shall not be liable to Licensee or
its subscribers for any special, indirect or consequential loss or
damage, arising in any .anner out of the use of Licensor's poles or
Licensor's actions or omissions in regard thereto, and Licensee shall
indemnify and save harmless Licensor fro. and against any and all claims,
demands, causes of action, cost and fees or expenses of whatever kind
resulting from any such loss or damage.

12. INDEnNITY

Licensee shall indellnify, defend and save har.less Licensor fro. and
against any and all liability, clai.s, de.ands, loss, costs and expenses,
to include attorney's fees, and any judg.ent for actual or punitive
damages because of: (1) damages to property, (2) injury or death to
persons {whether such injury or death is to Licensee's or Licensor's
employees or agents, or e.ployees of others, or the public], (3) any
and all such interference with the service rendered by Licensee over its
cable or to patrons of Licensee, (4) pay.ents made under any Worker's
Compensation Law or under .ny plan for e.ployees' disability and death
benefits, specifically including employees of Licensee or its agent j

which may arise out of or be caused by the erection, maintenance,
presence, operation or re.oval of Licensee's cable or the proximity of
Licenseels cable to the wires and facilities of Licensor, or any act of
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Licensee, its agents or employees, on or in the vicinity of Licensor's
poles, excepting, bowever, that due to the sole negligence of Licensor
or any claims upon Licensor for additional compensation for use of its
distribution rights of way for any additional use by the Licensee.
Licensee shall carry contractual liability insurance to insure the
foregoing indemnity agreement and such other insurance as may be
necessary to protect the Licensor from and against any and all claims,
demands, actions, judgments, costs, expenses and liabilities of every
name and nature which may arise or result, directly or indirectly, from
or by reason of this agreement and any injury, loss or death that may
result from this license agreement. The amounts of such insurance for
property damage shall be Two Hundred Thousand Dollars ($200,000) as to
anyone accident, and for injury to, or death of persons, shall be One
Million Dollars ($1,000,000) as to anyone accident. Licensee shall also
carry such insurance as will protect it from all c1atas under any
Workers' Compensation Laws in effect that may be applicable to it. All
insurance required shall rellain in force for the entire life of this
Agreement or any continuation or extension hereof and until Licensee's
cable is removed from the poles of Licensor. The company or companies
issuing such insurance shall be approved by Licensor. Licensee shall
submit to Licensor a certificate by each insurance carrier showing
effectiveness of insurance in accordance with this Agreement and
containing a provision that it will not cancel or change any policy of
insurance issued except upon thirty (30) days' notice to Licensor.

13.1 Term - This Agreement shall continue in effect for a term of one
year from the effective date hereof, and thereafter until terminated by
either party or as otherwise provided in this-Agreement.

13.2 General Ter.ination - At any time following the expiration of the
initial one-year term of this Agreement, either party may terminate this
Agreement or terminate or modify any license issued hereunder by giving
the other party at least sixty (60) day's prior written notice thereof.
All notices of termination or modification of a license by Licensee shall
utilize the form as set forth in Exhibit B, attached hereto, as it may
be revised from time to time.

13.3 Ter.ination for Default

13.3.1 If Licensee fails to comply with any of the teras and
conditions of this Agreement or default in any of its obligations
under this Agreement, and fails within thirty (30) days after the
date of written notice from Licensor to correct sucb noncompliance
or default, Licensor may, at its option and in addition to any
other rights or reaedies it may have, immediately terminate this
Agreement and all licenses issued pursuant hereto, under which
such noncompliance or default has occurred.

13.3.2 Notwithstanding the provisions of Section 13.3.1, Licensor
may i.mediately terainate this Agreement, or any license issued
hereunder, without prior notice to Licensee, for any defaults by
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Licensee of the following sections of this Agree.ent:
SURETY BOND, Section 9, LEGAL REQUIREMENTS and
require.ents of Section 12, INDEMNITY.

Section 5,
insurance

13.3.3 In the event of such termination for default, Licensor aay
take possession of all of Licensee's fa~ilities affected thereby
and subject to the rights of prior lien holders, .ay sell or
otherwise dispose of such facilities for the pUrPOse of securing
payment of all fees, charges and expen~es of such teraination and
collections, including but not limited to, attorney's fees and/or
litigation expenses. Nothing contained herein,however, shall be
construed to preclude Licensor fro. pursuing any other remedy
provided by law for the collection of any indebtedness or
enforcement of any obligation or covenants under this Agreement.

13.4 Removal of Licensee's Facilities

13.4.1 In the event of termination of this Agreement, Licensee
shall remove its facilities from Licensor's poles within sixty
(60) days from the date of termination; provided, however, that
Licensee shall be liable for and pay all applicable fees and
charges to Licensor until Licensee's facilities are actually
removed from Licensor's poles. Licensee shall advise Licensor in
writing as to the date on which the removal of Licensee's
facilities from each pole has been completed.

13.4.2 If Licensee fails to remove its facilities in compliance
with Section 13.4.1, Licensor shall have the right to reaove such
facilities at Licensee's expense and without any liability on the
part of Licensor.

13.5 Licensee's Liabilities and Obligations - Teraination of this
Agreement or any license issued hereunder or the reaoval of Licensee's
facilities, either in whole or in part, for any reason shall not affect
Licensee's liabilities and obligations under this Agreeaent prior to the
effective date of such termination or removal of Licensee's facilities.

14. RElfOVAL

14.1 Licensee .ay at any time reaove its cable froa any pole or poles
of Licensor, but shall i.aediately give written notice of such removal
to Licensor, pursuant to Article 13.2.

14.2 Licensor reserves to itself and its successors and assigns the
right to abandon a pole or poles to which the Licensee's facilities are
attached. The Licensee will be given thirty (30) days' notice of each
proposed abandonaent and shall have the option of reaoving its facilities
or of purchasing the abandoned pole or poles in place froa the Licensor.
The purchase price will be the estiaated current installed cost of the
pole or poles, depreciated at a rate of 3.4t per year, less the estimated
cost to the Licensor of reaoving the pole or poles. If the Licensee does
not remove its facilities and does not exercise its option to' buy the
abandoned pole or poles, the Licensee's facilities thereon shall be
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